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March 4, 2009

Anne K. Quinlan, Esquire
Acting Secretary
Surface Transportation Board
395 E Street, S.W.
Washington, D.C. 20423-0001

Dear Ms. Quinlan:
i

Enclosed for recordation pursuant to the provisions ,of 49 U.S.C. Section
11301(a) are two (2) copies of a Memorandum of Security Agreement,'dated
February 27, 2009, a secondary document as defined in the Board's Rules for
the Recordation of Documents.

The enclosed document relates Assignment and Assumption Agreement
being filed with the Board under Recordation Number 18409-S.

The names and addresses of the parties to the enclosed document are:

Debtor/Assignor:

Secured Party/
Assignee:

Infinity Rail II, LLC
1355 Peachtree Street
Suite 750 - South Tower
Atlanta, GA 30309

The CIT Group/Equipment Financing, Inc.
30 South Wacker,j Suite 3000
Chicago, IL 60606



Anne K. Quinlan, Esquire
March 4, 2009
Page 2

A description of the railroad equipment covered by the enclosed document
is:

384 steel coal gondola railcars within the following series: GACX 8801 -
GACX 8890; GCCX 4001 - 4349 and PNHX 1000 - PNHX 1099;
(previously marked within the series ARHX 1 - ARHX 349 and PNHX 1000
- PNHX 1099) as more particularly set forth in the attachment to the
document

i

A short summary of the document to appear in the index is:
i

Memorandum of Security Agreement. •

Also enclosed is a check in the amount of $41.00 payable to the order of
the Surface Transportation Board covering the required recordation fee.

Kindly return stamped copies of the enclosed document to the
undersigned.

Very truly yours,

RWA/sem
Enclosures

v/ Robert W. Alvord
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I OF SECURITY AGREEMENT ''KANSfyfiTATTONBOARS

1. Pursuant to the Security Agreement identified below, Infinity Rail U, LLC, a Georgia
limited liability company ("IR II"), has granted to The CIT Group/Equipment Financing, Inc. ("CIT"), as
security for era-tain obligations of IR II to CIT, a security interest in all of IR II's right, title, and interest in
ami U> ilie railroad equipment identified on the schedule attached hereto. "Security Agreement" means
the Security Agreement dated as of June 29,2006, between IR fl and CIT, as amended lo date.

2. The addresses of the patties are as follows:

Infinity Rail II, LI.C (Debtor / Assignor)
1355 Pcachtree Street
Suite 750, South Tower
Atlanta, Georgia 30309

The CIT Group/Equipment Financing, Inc. (Secured Party /
Assignee) ;
30 South Wacker. Suite 3000
Chicago, Illinois 60606
Attention: Rail Resources. Vice President - Credit

3. The terms and provisions of the above-referenced security interest are more particularly set
forth in the above-referenced Security Agreement. j j

4. This Memorandum may be signed in counterpart or duplicate copies, .and any signed
counterpart or duplicate copy shall be equivalent to a signed original for all purposes.

Executed as of . 2009.

INFINITY RAIL, LLC
By Infinity Asset Management, LLC as Manager

By._.
i, President

State of Georgia; County of Fulton

On 2009, before me personally
appeared Jeffr'ti^ 12. Hdelmaii, to me personally
known, who being by me duly sworn says that he
is President of Infinity Asset Management. LLC,
Manager of Infinity Kail, LLC, and that, as such
officer, being, duly authorized to do so, he
executed the foregoing instrument on behalf of
said limited liability company.

tf/Jfit^tt-r-
j Notary Public

My ccmmimoa expir
.

| [NOTARlAl SHALJ

^^ _
My Comma-or Lup-w Aug.

Georgia

•raE CIT GROUP/EQUIPMRNT FINANCING,
INC.

By:
Nmne:
Title:

Slate of _; County of.

2009, before me personallyOn .
appeared j
to me personally known, who being by me duly
sworn. said that he is

of
The CIT Group/Equipment Financing, Inc., thai,
as such officer, being duly authorized to do so, he
executed the foregoing instrument on behalf of
such corporation.

Notary Public
My commission expires:

[NOTARIAL SEAT.]

GATX (cars) (334 cars)



MEMORANDUM OF SECURITY AGREEMENT

1. Pursuant to the Security Agreement identified below, Infinity Rail II, LLC, a Georgia
limited liability company ("IR IT1), has granted to The CIT Group/Equipment Financing, Inc. ("CIT"), as
security for certain obligations of DR. II to CIT, a security interest in all of IR ITs right, title, and interest in
and to the railroad equipment identified on the schedule attached hereto. "Security Agreement" means
the Security Agreement dated as of June 29,2006, between IR II and CIT, as amended to date.

2. The addresses of the parties are as follows:

Infinity Rail II, LLC (Debtor / Assignor)
1355 Peachtree Street
Suite 750, South Tower
Atlanta, Georgia 30309

The CIT Group/Equipment Financing, Inc. (Secured Party
Assignee)
30 South Wacker, Suite 3000
Chicago, Illinois .60606
Attention: Rail Resources, Vice President - Credit

3. The terms and provisions of the above-referenced security interest are more particularly set
forth in the above-referenced Security Agreement. j

4. This Memorandum may be signed in counterpart or duplicate copies, and any signed
counterpart or duplicate copy shall be equivalent to a signed original for all purposes.

Executed as of pf[0^rd\ 3 2009.

INFINITY RAIL, LLC
By Infinity Asset Management, LLC as Manager

By: :
Jeffrey E. Edelman, President

THE CIT GROUP/EQUIPMENT FINANCING,
INC

By:_
Name: Richard A. Rossi
Title: Senior Director

State of Georgia; County of Fulton

On , 2009, before me personally
appeared Jeffrey E. Edelman, to me personally
known, who being by me duly sworn says that he
is President of Infinity Asset Management, LLC,
Manager of Infinity Rail, LLC, and that, as such
officer, being duly authorized to do so, he
executed the foregoing instrument on behalf of
said limited liability company.

Notary Public
My commission expires:

[NOTARIAL SEAL]

State of \$JJimf*jja) ; County of Ce&k>

2009, before me personally
A. Rossi, to me personallyappeared

known, who being by me duly sworn, said that he
is Senior Director of The CIT Group/Equipment
Financing,; Inc., that, as such officer, being duly
authorized! to do so, he executed the foregoing
instrument! on behalf of such corporation.

Notary Public
My commission expire

[NOTARIAL SEAL]

OFFICIAL SEAL
RACHEL MOTON

NOTARY PUBLIC - STATE OF ILUN(
MY COMMISSION EXPIRES:02/06/ 2

{00130196: v:)
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Schedule

Items relating to 384 railcars:

Acquisition Agreement:

Purchase and Sale Agreement dated on or about February 27, 2009 between Cargill, Incorporated, as
seller, and Infinity Rail II, LLC, as buyer. j

!

Lease Agreement: The following documents, together with any and all exhibits, schedules, amendments,
addenda, supplements, instruments, guarantees, and other agreements related thereto:

Equipment Lease Agreement (GATX Trust No. 93-C) dated as of September 1,1993, between
Wilmington Trust Company (not in its individual capacity except as expressly provided therein but solely
as Owner Trustee), as Lessor, and GATX Capital Corporation, as Lessee, as amended, restated,
supplemented, or otherwise modified from time to time, including the following supplement and
amendment:

Lease Supplement No. 1 (GATX Trust No. 93-C) dated September 24,1993, between Wilmington
Trust Company (not in its individual capacity except as expressly provided therein but solely as
Owner Trustee), as Lessor, and GATX Capital Corporation, as Lessee

Amendment No. 1 to Equipment Lease Agreement (GATX Trust No. 93-C) dated as of March 1,
1994, between Wilmington Trust Company (not in its individual capacity except as expressly
provided therein but solely as Owner Trustee), as Lessor, and pATX Capital Corporation, as Lessee

Quantity and Description of Equipment: three hundred eighty four (384) used steel coal gondolas.

Reporting marks and road numbers: as listed on the schedule attached hereto.

{00130196: v:}
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263K.Cais:

Unit
Count

1
2
3
4
5
6
7
8
9
10
11
12
13
14
IS
16
17
18
19
20
21
22
23
24
25
26
27
28
29
30
31
32
33
34
35
36
37
38
39
40
41
42
43
44
45
46
47
48

49
50

Railcar ID
GACX008801
GACX008802
GACX008803
GACX008804
GACX008805
GACX008806
GACX008807
GACX008808
OACX008809
GACX008810
GACX0088I1
GACX008812
GACX008813
GACX008814
GACX00881S
OACX008816
GACX008817
GACX008818
GACX008819
GACX008820
GACX00882I
GACX008822
GACX008823
GACX008824
GACX008825
GACX008826
GACX008827
GACX008828
GACX008829
GACX008830
GACX008831
GACX008832
GACX008833
GACX008834
GACX008835
GACX008836
GACX008838
GACX008839
GACX008840
GACX008841
GACX008842
GACX008843
GACX008844
GACX008845
GACX008846
GACX008847
GACX008848
GACX008849
GACX008850
GACX008851

Restencllkd
From
ARRX000003
ARHX000008
ARHXOOOOI8
ARHX000039
ARHX000047
ARHX000057
ARHX000070
ARHX000073
ARHX000082
ARHX000090
ARHX000095
ARHX000103
ARJ 1X000104
ARHX000107
ARIIX000108
ARHX000111
ARHX000116
ARHX000122
ARHX000125
ARHX000135
ARHX000136
ARHX000139
ARHX000205
ARHX000207
ARHX000210
ARHXQ00219
ARHX000220
ARHX000221
ARHX000231
ARHX000263
ARHX000266
ARHX000268
ARHX000276
ARHX000280
ARHX000285
ARHX000291
ARHX00030)
ARHX000302
ARHX000308
ARHX000309
ARHX0003I1
ARHX000312
ARHX000313 '
ARHX000315
AR1IX000323
ARHX000338
ARHX000347
PNI1X001003
PNHX001004
PNIIX001006

Unit
Count

51
52
53
54
55
56
57
58
59
60
61
62
63
64
65
66
67
68
69
70
71
72
73
74
75
76
77
78
79
80
81
82
83
84
85
86
87
88
89
90
91
92
93
94
95
96
97
98
99
100

Railcar ID
GACX008852
GACX008853
GACX008854
GACX008855
GACX008856
GACX008857
GACX008S58
GACX008859
GACX008860
GACX008861
GACX008862
GACX008863
GACX008864
GACX008865
GACXOOS866
GACX008867
GACX008868
GACX008869
OACX008870
GACX008871
GACXOOS872
GACXOOS873
GACX008874
GACXOOS875
GACX008876
GACX008877
GACX008878
GACX008879
GACX008880
GACX008S81
GACX008S82
GACX008883
GACX008884
GACX008885
GACX008886
GACX008887
GACX008888
GACX008889

LGACXOOS890
GCCX004013
GCCX004022
GCCX004029
GCCX004032
GCCX004037
GCCX004041
GCCX004046
GCCX004068
GCCX004078
GCCX004079
GCCX004091

Rcstpncilled
From
PNHX001011
PNHX001012
PNHX001013
PNHX001014
PNHX001015
PNHX001017
PNHX001022
PNHX001023
PNHX001024
PNHX001026
PNHXOOI029
PNHX001033
PNHX001034
PNHX001035
PNHX001040
PNHX001043
PNHX001044
PNHX001045
PNHX001047
PNHXOOJ048
PNHX001049
PNHX001050
PNHX001051
PNIDC001060
PNHX001062
PNHX001066
PNHX001068
PNHX001073
PNHX001074
PNHX001075
PNI-IX001080
PNHXOOI081
PNHX001082
PNHXOOI083
PNHX001086
PNHXOO'1087
PNHX001089
PNHX001091
PNHX001093
ARHX000013
ARHX000022
ARHX000029
ARJ 1X000032
ARHX000037
ARI-IXOOOO'41
ARHXOOOOI46
ARHX00006S
AR11X000078
ARHX000079
ARI 1X000091

Unit
Count

101
102
103
104
105
106

,107
:108
109
110
111
112
113
114
115
116
117
118
119
120
121
122
123
124
125
126
127
128
129
130
131
132
133
134
135
136
137
138
139
140
141
142
143
144
145
146
147
148 •
149
150

Railcar ID
GCCX004098
GCCX004099
GCCX004106
GCCX004123
GCCX004132
GCCX004138
GCCX004211
GCCX004232
GCCX004243
GCCX004246
GCCX004271
GCCX004277
GCCX004292
GCCX004294
GCCX004304
GCCX004319
GCCX004320
GCCX004322
GCCX004333
GCCX004339
GCCX004348
PNHX001000
PNHX001001
PNHX001002
PNHXOOI005
PNHXOOI007
PNHX001008
PNHX001009
PNHX001010
PNHX001016
PNHX001018
PNHX001020
PNHX001021
PNHX001025
PNIIX001027
PNHX001028
PNHX001030
PNHX001031
PNHX001032
PNHX001036
PNHX001037
PNHX001038
PNHX001039
PNHX001041
PNHX001042
PNHX001046
PNHX001052
PNHX001053
PNHX001054
PNHXOOI055

Rcstencillcd
From
ARHX000098
ARHX000099
ARHX000106
ARIIX000123
ARHX000132
ARHX000138
ARHX000211
ARHX000232
ARHX000243
ARHX000246
ARHX000271
ARHX000277
ARHX000292
ARHX000294
ARHX000304
ARHX000319
ARHX000320
ARHX000322
ARHX000333
ARHX000339
ARHX000348
PNHX001000.
PNHX001001
PNHX001002
PNHX001005
PNI 1X001007
PNHX001008
PNHX001009
PNHX001010
PNHX001016
PNHX001018
PNHX001020
PN1 1X001021
PNHX001025
PNHX001027
PNHX001028
PNHX001030
PNHX001031
PNHX001032
PNHX001036
PNHX001037
PNHX001038
PNHX001039
PNHX001041
PNHX001042
PNHX001046
PNHX001052
PNHX001053
PNHX001054
PNHX001055

{00130196. v) iofiv



Unit
Count

151
152
153
154
155
156
157

158
159
160
161
162
163
164
165
166
167
168
169
170
171
172
173
174
175
176

Railcar ID

PNHX001056

PNHX001057

PNHX001058

PNHX001059

PNHX00106I

PNHX001063

PNIIXOOI064

PNHX001065

PNHX001067

PNHX001069

PNHX001070

PNHX001071

PNHX001072

PNHX001076

PNHX001077

PNHX001079

PNHX001084

PNHX001085

PNHX001088

PNHX001090

PNHX001092

PNHX001095

PNHX001096

PNHXOOI097

PNHX001098

PNHX001099

Rcstcncilled
From

PNHX001056

PNHX001057

PNHX001058

PNHX001059

PNHX001061

PNHX001063

PNHX001064

PNHX001065

PNHX001067

PNHX001069

PNHX001070

PNHX001071

PNHX001072

PNHX001076

PNHX001077

PNHX001079

PNHX001084

PNHX001085

PNHX001088

PNHXOOI090

PNHXOOI092

PNHX001095

PNHX001096

PNHX001097

PNHX001098

PNHX001099

1

'
1

!

;

i

!

.„
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286KCars:

Unit
Count

1
2
3
4
5
6
7
8
9
10
11
12
13
14
15
16
17
18
19
20
21
22
23
24
25
26
27
28
29
30
31
32
33
34
35
36
37
38
39
40
41
42
43
44
45
46
47
48
49
50

. Railcar ID
GCCX004001
GCCX004002
GCCX004004
CCCX004005
GCCX004006
GCCX004007
GCCX004009
GCCX004010
GCCX004011
GCCX004012
GCCX004014
GCCX004015
GCCX0040I6
GCCX004017
GCCX004019
GCCX004020
GCCX004021
GCCX004023
GCCX004024
GCCX004025
GCCX004026
GCCX004027
GCCX004028
GCCX004030
GCCX004031
GCCX004034
GCCX004035
GCCX004036
GCCX004038
GCCX004040
GCCX004042
GCCX004043
GCCX004044
GCCX004045
GCCX004048
GCCX004049
GCCX004050
GCCX004051
GCCX004052
GCCX004053
GCCX004054
GCCX004055
GCCX004056
GCCX004058
GCCX004059
GCCX004060
GCCX00406I
GCCX004062
GCCX004063
GCCX004064

Rcstcncilled
From

ARHX000001
ARHX000002
ARHX000004
ARHX000005
ARHX000006
ARHX000007
ARHX000009
ARKXOOOOIO
ARHXOOOOl 1
ARHX000012
ARHX000014

ARHXOOOOI5
ARHX000016
ARHX000017
ARHXOOOOl 9
ARHX000020
ARHX000021
ARHX000023
ARHX000024
ARHX000025
ARHX000026
ARHX000027
ARHX000028
ARHX000030
ARHX000031
ARHX000034
ARHX000035
ARHX000036
ARHX000038
ARHX000040
ARHX000042
ARHX000043
ARIIX000044
ARHX000045
ARHX000048
ARHX000049

ARHX000050
ARHX000051
ARHX000052
ARHX000053
ARHX000054
ARHX000055
ARHX000056
ARHX000058
ARHX000059
ARHX000060
ARHX000061
ARHX000062
ARHX000063
ARHX000064

Unit
Count

51
52
53
54
55
56
57
58
59
60
61
62
63
64
65
66
67
68
69
70
71
72
73
74
75
76
77
78
79
80
81
82
83
84
85
86
87
88
89
90
91
92
93
94
95
96
97
98
99
100

Railcar ID
GCCX004065
GCCX004066
GCCX004067
GCCX004069
GCCX004071
GCCX004072
GCCX004074
GCCX004075
GCCX004076
GCCX004077
GCCX004080
GCCX004081
GCCX004083
GCCX004084
GCCX004085
GCCX004086
GCCX004087
GCCX004088
GCCX004089
GCCX004092
GCCX004093
GCCX004094
GCCX004096
GCCX004097
GCCX004100
GCCX004101
GCCX004102
GCCX004105
GCCX004109
GCCX0041 10
GCCX004112
GCCX004113
GCCX0041 14
GCCX0041 15
GCCX004117
GCCXO(M1I8
GCCX004119
GCCX004120
GCCX004121
GCCX004124
GCCX004126
GCCX004127
GCCX004128
GCCX004129
GCCX004130
GCCX004131
GCCX004I33
GCCX004134
GCCX004137
GCCX004200

i

Restencllled
From

ARHX000065
ARHX000066
ARHX000067
ARHX000069
ARHX000071
ARHX000072
ARHX000074
ARHX000075
ARHX000076
ARHX000077
ARHX000080
ARHXOOOOS1
ARHX000083
ARHX000084
ARHX000085
ARHX000086
ARHX000087
ARHX000088
ARHX000089
ARHX000092
ARHX000093
ARHX000094
ARHX000096
ARHX000097
ARHX000100
ARHX000101
ARIDC000102
ARHX000105
ARHX000109
ARHX000110
ARHX0001I2
ARHXOU0113
ARHX000114
ARMX000115
ARHX000117
AIU1XOOOH8
ARHXOOOl'ig
ARHXOOOI20
ARHX000121
ARHXOOOI24
ARHX000126
ARHX000127
ARHX000128
ARHXOOOI29
ARHX000130
ARHX000131
ARHX000133
ARHX000134
ARHX000137
ARHX0002CO

1

Unit
Count

101
102
103
104
105
106
107
108
109
110
111
112
113
114

'115
<i ie
!l!7

1118

.119

120
121
122
123
124
125
126
127
128
129
130
131
132
133
134
135
136
137
138
139
140
141
142
143
144
145
146
147
148
149
150

Railcar 10

GCCX004201

GCCX004202

GCCX004203

GCCX004204

GCCX004206
.GCCX004208

GCCX004209
GCCX004212

GCCX004213

GCCX0042I4

GCCX0042I5

GCCX004216
GCCX004217

GCCX004218
GCCX004222

GCCX004223

GCCX004224

GCCX004225

GCCX004226

GCCX004227

GCCX004228

GCCX004229

GCCX004230

GCCX004233
GCCX004234

GCCX004235
GCCX004236

GCCX004237
GCCX004238

GCCX004239

GCCX004240
GCCX00424I

GCCX004242
GCCX004244

GCCX004245

GCCX004247

GCCX004248

GCCX004249

GCCX004250

GCCX004251

GCCX004252

GCCX004253
GCCX004254

GCCX004255

GCCX004256

GCCX004257

GCCX004258

GCCX004259
GCCX004260

GCCX004261

Restcncilleil
From
ARHX000201

ARIIX000202

ARHX000203

ARHX000204

ARHX000206

ARHX000208

ARHX000209

ARI 1X000212
ARHX000213
ARHX0002M
ARHX000215
ARHX000216
ARHX000217
ARHX000218
ARHX000222
ARHX000223
ARHX000224
ARHX000225

ARHX000226
ARHX000227
ARHX000228
ARHX000229
ARHX000230
ARHX000233
ARHX000234
ARHX000235
ARHX000236
ARHX000237
ARHX000238
ARHX000239
ARJIX000240
ARHX00024I
ARHX000242
ARHX000244
ARHX000245
ARHX000247
ARHX000248
ARHX000249
ARHX0002SO
ARHX000251
ARHX000252
ARHX000253
ARHX000254
ARHX000255
ARHX000256
ARHX000257
ARHX000258
ARHX000259
ARHX000260
ARHX000261

I !
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Unit
Count

151
122
153
154
155
156
157
158
159
160
161
162
163
164
165
166
167
168
169
170
171
172
173
174
175
176
177
178
179
ISO
181
182
183
184
185
186
187
188
189
190
191
192
193
J94
195
196
197
198
199
200

RaUcar ID

OCCX004262

GCCX004264

GCCX004265

GCCX004267

GCCX004269

GCCX004270

GCCX004272

GCCX004273

GCCX004274

GCCX004275

GCCX004278

GCCX004279

GCCX004281

GCCX00428Z

GCCX004283

GCCX004284

GCCX004286

GCCX004287

GCCX004288

GCCX004289

GCCX004290

GCCX004293

GCCX004295

GCCX004297

GCCX004298

GCCX004299

GCCX004300

GCCX004303

GCCX004305

GCCX004306

GCCX004307

GCCX004310

GCCX004314

GCCX004316

GCCX004317

GCCX004318

GCCX004321

GCCX004324
FGCCX004325

GCCX004326

GCCX004327

GCCX004328

GCCX004329

LGCCX004330

GCCX004331
GCCX004332

GCCX004334

GCCX004335

GCCX004336

GCCX004337

Restcncillcd
From

ARHX000262

ARHX000264

ARHX000265

ARHX000267

ARHX000269

ARHX000270

ARHX000272

ARHX000273

ARHX000274

ARHX000275

ARHX000278

ARHX000279
ARHX00028I

ARHX000282J

ARHX000283

ARHX000284

ARHX000286

ARHX000287

ARHX000288

ARHX0002S9

ARHX000290

ARHX000293

ARHX000295

ARHX000297

ARHX000298

ARHX000299

ARHX000300

ARHX000303
ARHX000305

ARHX000306

ARHX000307

ARHX000310
ARHX000314

ARHX000316

ARHX000317

ARHX000318

ARHX000321

ARHX000324

ARHX000325

ARHX000326

ARHX000327

AKHX000328

ARHX000329

ARHX000330
ARHX000331

ARI 1X000332
ARI 1X000334

ARIIX000335

ARHX000336

ARHX000337

Unit
Count

201
202
203
204
205
206
207
208

Railcar ID

GCCX004340^

GCCX004341

GCCX004342

GCCX004343

GCCX004344

GCCX004345

GCCX004346

GCCX004349

RestenciHcd
Froin

ARHX000340

ARHX000341

ARHX000342

ARHX000343

ARMX060344

ARHX000345

ARHX000346

ARHX000349

1

.

!
1

j

!

i
1

1

,

.

i

:
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CERTIFICATION

I, Robert W. Alvord, attorney licensed to practice in the. State of New York and the
District of Columbia, do hereby certify under penalty of perjury that I have compared trie-
attached copy with the original thereof and have found
identical in all respects to the original document.

Dated:

:he copy to be complete and

Robert W. Alvord


